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e™£f  ?^■5«^iF!Y?,,l!,MI-, '  T  A  NATURAL  PERSON  MAY  REMOVE  OR 

PmTt^  dmI.°£  ALLOPTOE  WOWING  INFORMATION  BEFORE  IT  IS  FILED 

dr^erslSS^^  YOUR  soc,al  secur,ty  number  0R  YOUR 

XTO  REV  PROD  88  (7-69)  PAID  UP  {04/17/07)6 

OIL,  GAS  AND  MINERAL  LEASE 

Houston  St,  Fort  Worth,  Texas  76102,  Lessee,  Wm^ETH  d  XT°  E"er9y  'nC  )  Whose  address  is  810 

is  hereby  acknowledged,  and  of  the  covenants  and 
land  covered  hereby  for  the  purposes  and  with  the 

recorded  in  Document  No.  D208051768,^  IVLI'a*0**  £nd  *m?**  Property  and  estate, 

alleyways  adjacent  thereto,  any  riparian  rights  '  bounty.  Texas,  and  amendments  including  streets,  easements  and 

SEE  ATTACHED  ADDENDUM  FOR  ADDITIONAL  PROVISIONS 

more  complete  or  accurate  description  of  said  tend  For  meDurS  instrument  requested  by  Lessee  for  a 

l^teSaf  oTOSl  STOKISi^^Ml^^te'SS  «*?  ^  ™V  ~    wells,  the  equal 

any  time  or  tiras  after  the  expiration  of™  epfrnan/ terrn^luch  we* f  are^hul  Sffer  a  D^^nSSSl^  acceptable  to  Lessee.  If,  at 

by  reason  of  the  provisions  of  this  paragraph  Eatf^^  leahseJ5  S?11?  co**™** force  solely 

entitled  to  receive  the  royalties  which  would  be  paid  urXWease S  SS Eff^i^ri™^^™  5  31  thP  of  KPP nt  woM  b* 
by  Lessor,  or  its  successors,  which  shall  continue  as  the  **»  ban£  as  *ected 

that  Lessee  pays  or  tenders  shut-in  royals  two  or  more  ffi  A ^§22  f/??f  SSSf?  the-  0Wneren,P  of  shut-«n  royalty.  If  at  any  t  me 
method  of  payment  herein  proK,  m^^^^^^r^^^^i  ^SSaSSi^t0  m^y'  fnl^u  of  any  other 
to  each  in  accordance  with  their  respective  ownerships  thereof as  IS  nSi^S^A^Sf^ESfe1'  eitlier  J0"1*1*  to  su*  R?rtes  or  separately 
Lessee  deposited  in  the  mail  or  defeec Ito  the  part! '  erMedto  XcetvfrSK^^  ^reurKJer  maybe  made  by  check  or  draft  or 

date  for  payment  Nothing  herein  shall  ^pair  LesSs  right  to  ^  on  or        the  last 

*5tt^^  EEStt  thisieas*  with  ,and  ^ered  by  this  lease,  and/or 

a^e^2ffi 

governmental  order  or  rule.  Lessee  shall  exercise  m  d  ootior fas ;  to eacl?  SS^S^SLSW^  5onformi  £  thfLs?ze  Pitted  or  required  by  such 
fn  the  public  office  in  which  this  lease  is  recorded  sS^JfftSom^S^tSSSS  SSSSt^  ^^S9  such  un?  and  fi,in9  *  **" record 
instrument  or  instruments  make  no  such  provision  then  such  unit  sh^SrSSSlSill?*?^  ?r0Vld^d-  fo^n  said  instrument  or  instruments  but  if  said 
Each  of  said  options  may  be  exeras^byLeSee'  at  anv  ttme anc I  fmm  tSSTJn  S^iTh?9.  date  • U9>1  'nstrument  or  'nstrumerrts  are  so  filed  of  record, 
production  has  been  established  etther or i  saidbnd o?on  K fJSS^^£^lS!!S^} 13  n  **2?'  f nd  ^ther  before  or  after  operations  or 
hereunder  shall  be  valid  and  effective  for  all  opposes of <m  ^evinfoS  SS»  SL»  hTmS1,  °  °n  °^er  land  un,t!Pd  tner«with.  A  unit  established 
unit  which  are  noteffedively  pooled  or  unS^  blm"^frai  TO1^  °.r  Jea^old  interests  in  lands  within  the 

the  paymem  of  royalty,  operation^ 

unit  (or  to  each  separate  tract  within  the  unit  if  this  lease  covers separate Sfn  ^  nnJwSSiS.S?  larHtH?v?rfdi by  ^sse  Wltfi,n  each  sucn 
fromthe  unit  after  deducting  any  used  in  lease  o  unit USR^^^S^!^]^1!^^  of  the  totalp^uction  of  unilized  minerals 
by  the  lease  within  the  unit  bears  to  the  total  number  oTsurfece'  acSS  *tne unrt  and f S?SffiSk5  S^SiS^TC  SUCh  !fP?!?l!  covered 
including  payment  or  delivery  of  royalty,  overriding  royalty  and  anv  o^r  oavmpS  S i  ri li^031!^  shalLbe  .^^red  for  all  purposes, 
fte  lancfto  which  allocated  in  the  same  manner  as  So2  p^uced  therefrK  production  of  unitized  minerals  from 

term  royalty  or  mineral  estate  agrees  that  the  actual of  rovalS rDuSuS^k^SJSJK $  t ls* l?ase"  ?e  iwner  of  the  reversionary  estate  of  any 

KSSK^e^1  SUCh  "*  ^  SS573  'aSn^ 


SISI2lSS^t5!22LlSLfiin9  a"  aPP^^te  'nstrument  of  record  in  the  public  office  in  which  the  pooled  acreaqe  is  located  Subject  to  the 
BBSSfrSlSS  £^kaph  4' a  unrt  °nce  established  hereunder  shall  remain  in  force  so  long  as  any  lease  sutS*thereto  staHVemain inforalf 
^c^i^nP^?^^^,f°ver!.sfLara£  tr?ct?- "°  Poo'inQ  or  unitization  of  royalty  interests  as  MSmm^S^^tS^uS^ 
or  shall  be  implied  or  result  merely  from  the  inclusion  of  such  separate  tracts  within  this  lease  but lessee T^lllS/3rS^ £?S55mS 

EJSrtf-iSS^t8? pS2/Wed  in thilP5a^ph cor^uentallocationSp^S StaSh  p^^d  As^ed  in  foTraaraDh  ?  the 
p£&!Sfi& |^^na^^^^ownershiP  differing,  now  or  hereafter,  either  as  to  pSr^ 

^ .  £  jfgSQl8^  anytime  and  from  time  to  time  execute  and  deliver  to  Lessor  or  file  for  record  a  release  or  releases  of  this  lease  as  to  anv 
part  or  all  of  said  land  or  of  any  mineral  or  horizon  thereunder,  and  thereby  be  relieved  of  all  obNgation^Sto  the l^S^StS^!£iS 

anriw  ]23S?!5L^i-ilthJs  ,ease  the  W  "operafipns"  shall  mean  operations  for  and/or  any  of  the  following:  preparing  the  drillsite  location 

foToNnl^^ 
wheTheVw^ 

vSSSSSSS^ ^SS^M^f^iSSfSl^  EXZS^  mach™*Y  and  fixtur^,  f****™  sajcMand,  including  the  rigrrt  to  draw 

™  JLU?  ^^ri^iP  of  anJ  &f  neretomay  be  assigned  from  time  to  time  in  whole  or  in  part  and  as  to  any  mineral  or  horizon  All  of  the 
^H^tL5S^atl0ns'  an,d  ^derations  of  this  lease  shalfextend  to  and  be  binding  upon  the  parties  hereto  their  heJS  suc^esSS  assian? 
^^f^h!^1^^^-  ^  ?XLsion  £ th5  p^ership  of  said  land,  royalties,  oTother  money?  a  any  p^rt  th^eof  rSwsoe^?  Sed' 
nftlSSSf  t&raa?<£?    dim,nJSh  <*  Lessee>  including,  but  notlimited  to,  the  location  and  drtfing of ^^arStrreSsSent 

of  production.  Notwithstanding  any  other  actual  or  constructive  knowledge  or  notice  thereof  of  or  to  Lessee      suctSsors ~rr 

£  h$Hi™  SlSSUlfiS  SEES**  <*  !3idJand  «  of  the  royaWes-  or  other  moneys  w  S ?o%ceive^?lame ISS!^  dfeffi^hS 
^S^SS^&aSSS'S  TS^^rl^^i^ (60)  d^aft^thery  has  been  ^jSSS^^SSS^^S^ 
PJ5J^5i  £S2E?!5  T  ■e?for  w  Lessors  heirs,  successors,  or  assigns,  notice  of  such  change  or  d  vision,  supported  bv  either  oriain^s  or  cffiv 
SS£  i3?^L£r  '"^eng  wh'ch  have  been  properly  filedfor  record  and  which  evidence  aucrr&SB^ 
SSSS^SJ!?^  n9  Vranscripis'  F  documents  as  shall  be  necessary  in  the  opinion  of  such  recSdwmer  to^blish  the fvSidS  of 
cnar$tor  dlv,sion.  If  any  such  change  in  ownership  occurs  by  reason  of  the  deathof  the  owner  Lessee  rWv  neveS ess  w  tanfor 
such  royalties,  or  other  moneys,  or  part  thereof,  to  the  credit  of  the  decedent  in  a  depository  SSkS^Mfor  above^  ™ 

i  «eLln,tt!^Jvent  hS?sor  cpns^ers  that  Lessee  has  not  complied  with  all  its  obligations  hereunder,  both  express  and  imolied  Lessor  shall  nntHv 
^fS^^&^J!^  specifically  in  what  respects  Lessee  has  breached  tHs  contract.  LeraeashaUAer^ave° siW^)S^riS 
n^^^AnJ^'^to  meeLor  commence  to  meet  all  or  any  part  of  the  breaches  allegedby  Ssw^elerv^  of^S  mffsn?TrS 

aKff^£~  2?  Ji iS^LS889,  the  service  of  said  notice  nor  the  doing  of  any  acts  by  Lessee  aimed  to  meet  all  or  anv  of  the 

^^edbreaches  shall  be  deemed  art  admission  or  presumption  that  Lessee  has  failecl  to  perform  aB  its robSSSonsI rie^nde?  If  wTfaSwk 
?r  an^,Pause' rt  *aH  nevertheless  remain  in  force  and  effect  as  to  (1 )  sufficient ^aSSSound ^each  villas  to  wNchtfwe  m  £53!r£ 
tobTd^rJtS^ 

zS^S^SS^iSlif^^  a5  nearly  as  practicable  in  the  form  of  a  square  centered  at  the  well,  or  in  such  shape  as  then  existirw  soacta  rules 
require,  and  (2)  any  part  of  said  land  included  in  a  pooled  un  t  on  whichthere  are  operations  Lessee  shallalso have  such^s^eSf S^ri^S 

or  c1Sv,e»7£rS^|fi0c^he  50  and       "*  be  ^^^^^^^r^^ 

i^=J5l  te!^?[Jl'erebuy  ,warraPts  and  agrees  to  defend  title  to  said  land  against  the  claims  of  all  persons  whomsoever  Lessor**  rirrfite  anri 
SSS  UtSTl^?  S  ^thL9^^3"'7      f ny  mort9^es'  ^xes  or  other  liens,  or  inteVeit  aPr^erX^o^said1a^  bTLes^S 

days  followrng  the  removal  of  such  delaying  cause,  and  this  lease  may  be  extended  thereafter  by  operations  as  if  such  delay  haS  n^ooourred 
.    .  l^S^fi^  a?^  tn?  ms  tex*  covers  and  includes  any  and  all  of  Lessor's  rights  in  and  to  any  existing  wellf  s)  and/a  wellboref  s)  on  said 

.  .        Notwithstanding  anything  to  the  contrary  contained  in  this  lease,  at  the  option  of  Lessee  which  mav  be  exercised  bv 

SSSLtSSfS-"®'  encourJer  difficulty  securing  surface  location(s)  for  drilling,  rerorWnTor  orta 

^25erat,ons,*are  fthe;  restSct?d  ^  n°t  allowed  on  said  land  or  other  leases  iS  the  vicinrty  it  s  aqrS ffianv  suSi 
2^£rS5,2SSted  at  «  surface  locat,0fl  ^ff  8a«  Iwid  or  off  of  lands  with  which  said  land  m  ind^sSiS^Sm^^SS 
fSS2?  «iHlaiSich  operations  are  associated  with  a  directional  well  for  the  purpose  of  drilling,  irking  producirK i  oro^oo«S«s 
under  said  land  or  lands  pooled  therewith,  shall  for  purposes  of  this  lease  be  deemed  operations^ conducted  on  said  lS  ^ntKn 
SS^al  SvS^SS}  'S  t0  ^  a^>SBS  restrictions  or  pooling  p%STrSri^ 

IN  WITNESS  WHEREOF,  this  instrument  is  executed  on  the  date  first  above  written. 
LESSORS) 


BY:  Barbara  G.  Ayres 
STATE  OF       Texas  } 

™.  ,mtv           -r  }  ss-  (ACKNOWLEDGMENT  FOR  INDIVIDUAL) 

COUNTY  OF  Tarrant  } 

leparate^c^rtT8  aCkn0Wled9ed  bef°re  me  0n  the  N  daV  of  ^Wj^>/^  -  2009  by  Barbara  G.  Ayres,  as  her  sole  and 


_.>?V  HENDERSON 

f -.''!C,  State  of  Texas 

\-\:(  '■  ■;.  My  Commission  Expires 

'''""'i .  ...^  November  08. 2012 


Signature ,   

Vr  Notary  Public 

rinted  (  Q/\n  iC     A/>W^/l5^K  ^ 


My  commission  expires: 


ADDENDUM 

ATTACHED  TO  AND  MADE    A  PART  OF  THAT  CERTAIN  OIL,  GAS  AND  MINERAL  LEASE  DATED  THE   /4   DAY  OF 
Jbnuafik*  2009,  BETWEEN  BARBARA  G.  AYRES,  AS  HER  SOLE  AND  SEPARATE  PROPERTY,  AS  LESSORTaND  XTO 
ENERGY  WC,  AS  LESSEE,  COVERING  0.354  ACRES  OF  LAND,  MORE  OR  LESS,  OUT  OF  THE  BBB  &  C  RR  CO  SURVEY  A-221 
IN  TARRANT  COUNTY,  TEXAS. 

THE  PROVISIONS  OF  ADDENDUM  SUPERSEDE  COMPLETELY  ANY  PROVISIONS  TO  THE  CONTRARY  CONTAINED  IN  THE 
LEASE  TO  WHICH  THIS  ADDENDUM  IS  ATTACHED. 

15.  Minerals  Covered.  Notwithstanding  any  other  provision  hereof,  this  lease  covers  only  oil  and  gas.  The  term  "oil  and 
gas"  means  oil,  gas,  and  other  liquid  and  gaseous  hydrocarbons  and  their  constituent  elements  produced  through  a  well 
bore. 


Gas  Royalty,  (a)  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee 
to  Lessor  as  follows:  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall 
be  twenty  five  percent  (25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to 
Lessor's  credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to 
purchase  such  production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price  then 
prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of  similar 
grade  and  gravity;  and  (b)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall 
be  twenty  five  percent  (25%)  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  computed  at  the  point  of  sale, 
less  a  proportionate  part  of  ad  valorem  taxes  and  production,  severance  or  other  excise  taxes,  and  less  the  permitted 
unaffiliated  third  party  deductions  described  below;  provided  that  Lessee  shall  have  the  continuing  right  to  purchase 
such  production  at  the  prevailing  wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there 
is  no  such  price  then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price) 
pursuant  to  comparable  purchase  contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which 
Lessee  commences  its  purchases  hereunder.  . 

(b)  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing 
plant  in  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the 
higher  of  the  proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other 
substances  produced  and  saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid 
based  upon  the  higher  of  the  market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said 
products.  Notwithstanding  anything  to  the  contrary  herein,  except  for  nonaffiliated  third-party  charges  incurred  or  paid 
by  Lessee,  in  no  event  shall  any  of  Lessor's  royalty  bear  any  part  of  the  costs  of  production  or  any  post-production  costs, 
including  costs  of  lifting,  gathering,  dehydration,  compression,  separation,  delivery,  transportation,  manufacture, 
processing,  treating  or  marketing,  or  for  construction,  operation  or  depreciation  of  any  plant  or  other  facility  or 
equipment  for  processing  or  treating  oil  or  gas  produced  from  the  leased  premises  or  lands  pooled  therewith.  In  no 
event  shall  Lessor  receive  a  price  greater  than  or  less  than  Lessee  in  sales  to  nonaffiliates. 

(c)  As  used  herein,  "affiliate"  means  (i)  a  corporation,  joint  venture,  partnership  or  other  entity  that  owns  more  than  ten 
percent  (10%)  of  the  outstanding  voting  interest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  (10%)  of  the 
outstanding  voting  interest;  or  (ii)  a  corporation,  joint  venture,  partnership  or  other  entity  in  which,  together  with  Lessee, 
more  than  ten  percent  (10%)  of  the  outstanding  voting  interest  of  both  the  Lessee  and  the  other  corporation,  joint 
venture,  partnership  or  other  entity  is  owned  or  controlled  by  the  same  person  or  group  of  persons. 

Shut-In  Royalty.  If  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or 
lands  pooled  therewith  are  capable  of  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities,  but 
such  well  or  wells  are  either  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  such  well  or  wells  shall 
nevertheless  be  deemed  to  be  producing  in  paying  quantities  for  the  purpose  of  maintaining  this  Lease.  A  well  that  has 
been  drilled  but  not  fraced  shall  be  deemed  capable  of  producing  in  paying  quantities.  If  for  a  period  of  ninety  (90) 
consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  then  Lessee  shall 
pay  shut-in  royalty  of  twenty  five  dollars  ($25.00)  per  acre  then  covered  by  this  Lease  on  or  before  the  end  of  said 
90-day  period  and  thereafter  on  or  before  each  anniversary  of  the  date  the  first  payment  is  due;  provided,  however,  that 
if  this  Lease  is  otherwise  being  maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another  well  or 
wells  on  the  leased  premises  or  lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period 
next  following  cessation  of  such  operations  or  production.  Notwithstanding  anything  to  the  contrary  herein,  it  is 
expressly  understood  and  agreed  that  after  the  expiration  of  the  primary  term,  Lessee  shall  not  have  the  right  to 
continue  this  Lease  in  force  by  payment  of  shut-in  royalty  for  more  than  one  single  period  of  up  to  two  (2)  consecutive 
years. 

No  Surface  Operations.  It  is  hereby  agreed  and  understood  that  there  shall  be  no  drilling  activities  on  the  surface  of 
the  leased  premises  without  the  prior  written  permission  from  the  surface  owner  of  the  applicable  portion  of  the  leased 
premises.  Notwithstanding  the  foregoing,  this  waiver  of  surface  shall  not  be  construed  as  a  waiver  of  the  rights  of 
Lessee  to  utilize  the  subsurface  of  the  leased  premises  under  this  lease,  and  Lessee  shall  have  the  right  to  exploit, 
explore  for,  develop  and  produce  oil,  gas  and  other  covered  minerals  under  this  lease  from  wells  from  surface  locations 
off  the  leased  premises,  including,  but  not  limited  to,  directional  or  horizontal  drilling  activity  which  comes  under  the 
surface  of  the  leased  premises.  This  drilling  surface  waiver  does  not  apply  to  any  surface  rights  associated  with 
instruments  other  than  this  lease. 


Vertical  Pugh.  Upon  the  expiration  of  the  primary  term  of  this  Lease,  upon  the  expiration  of  any  extension  or  renewal  of 
the  primary  term,  or  after  cessation  of  operations  as  provided  herein,  whichever  occurs  last,  this  Lease  shall  terminate 
as  to  all  rights  lying  below  one  hundred  feet  (100')  below  the  stratigraphic  equivalent  of  the  deepest  formation  drilled. 

No  Warranties.  Lessor  makes  no  warranty  of  any  kind  with  respect  to  title  to  the  Land.  By  acceptance  of  this  Lease, 
Lessee  acknowledges  that  it  has  been  given  every  opportunity  to  investigate  and  has  conducted  sufficient  investigation 
to  satisfy  itself  as  to  the  title  to  the  Land,  and  Lessee  assumes  all  risk  of  title  failures.  All  warranties  that  might  arise  by 
common  law  or  by  statute,  including  but  not  limited  to  Section  5.023  of  the  Texas  Property  Code  (or  its  successors),  are 
excluded.  If  Lessor  owns  an  interest  in  the  Land  less  than  the  entire  fee  simple  estate,  then  the  royalties  (including 
shut-in  royalties)  payable  hereunder  will  be  reduced  proportionately.  All  royalty  interest  covered  by  this  lease  (whether 
or  not  owned  by  Lessor)  shall  be  paid  out  of  the  royalty  herein  provided.  Lessor  will  use  all  its  reasonable  efforts  to 
assist  Lessee  to  subordinate  any  rights  of  a  mortgage  holder  to  perfect  the  Lessee's  rights  under  this  lease;  provided, 
however,  any  necessary  subordination  shall  be  obtained  by  Lessee  at  Lessee's  sole  expense.  In  the  event  Lessee  is 
unable  to  obtain  a  subordination  agreement,  Lessee,  at  its  option,  may  discharge  any  tax,  mortgage,  or  other  lien  or 
interest  and  other  charges  on  the  Land  superior  to  this  Lease,  and  in  the  event  Lessee  does  so,  Lessee  will  have  the 


option  of  applying  the  royalties  accruing  to  Lessor  toward  payment  of  same  and  Lessee  shall  be  subrogated  to  the 
nghts  of  the  holder  thereof. 

21.  'ndfmnity.  Lessee  hereby  releases  and  discharges  Lessor  and  the  owner  of  the  surface  estate,  along  with 
their  officers,  employees,  partners,  agents,  contractors,  subcontractors,  guests  and  invitees,  and  their 
respective  heirs,  successors  and  assigns  (collectively  the  "Lessor  Parties"),  of  and  from  all  and  any  actions 
and  causes  of  action  of  every  nature,  or  other  harm,  including  environmental  harm,  for  which  recovery  of 
damages  is  sought,  including,  but  not  limited  to,  all  losses  and  expenses  which  are  caused  by  the  activities  of 
Lessee,  its  officers,  employees  and  agents  arising  out  of,  incidental  to  or  resulting  from,  the  operations  of  or 
for  Lessee  on  or  under  the  leased  premises  or  at  the  drill  site  or  operations  site  or  that  may  arise  out  of  or  be 
°?^Sl0^i  y  Lessee's  breach  of  any  of  the  terms  or  provisions  of  this  Lease,  or  by  any  other  negligent  or 
strictly  liable  act  or  omission  of  Lessee.  Further,  Lessee  hereby  agrees  to  be  liable  for,  exonerate,  indemnify, 
defend  and  hold  harmless  the  Lessor  Parties  against  any  and  all  claims,  liabilities,  losses,  damages,  actions, 
property  damage,  personal  injury  (including  death),  costs  and  expenses,  or  other  harm  for  which  recovery  of 
damages  is  sought,  under  any  theory  including  tort,  contract,  statute  or  strict  liability,  including  attorney  fees 
and  other  legal  expenses,  including  those  related  to  environmental  hazards  on  or  under  the  leased  premises 
or  at  the  drill  site  or  operations  site  or  in  any  way  related  to  Lessee's  failure  to  comply  with  any  and  all 
environmental  laws;  those  arising  from  or  in  any  way  related  to  Lessee's  operations  or  any  other  of  Lessee's 
activities  in,  on  or  under  the  leased  premises  or  at  the  drill  site  or  operations  site;  those  arising  from  Lessee's 
use  of  the  surface  or  subsurface  of  the  leased  premises;  and  those  that  may  arise  out  of  or  be  occasioned  by 
Lessee  s  breach  of  any  of  the  terms  or  provisions  of  this  Lease  or  any  other  act  or  omission  of  Lessee,  its 
directors,  officers,  employees,  partners,  agents,  contractors,  subcontractors,  guests,  invitees  and  their 
respective  successors  and  assigns.  Each  assignee  of  this  Lease,  or  of  an  interest  herein,  agrees  to  be  liable 
tor,  exonerate,  indemnify,  defend  and  hold  harmless  the  Lessor  Parties  in  the  same  manner  provided  above  in 
JS^???.:!14*866' its  officers'  emPlove*s  and  agents  as  described  above.  EXCEPT  AS 
^SS^^SS^^S^SS^^  ALL  °F  THE  'NDEMNITY  OBUGATIONS  AND/OR  LIABILITIES 
J5SSEJ?B^f  £IHE  TERMS  °F  ™IS  LEASE  SHALL  BE  WTHOUT  LIMITS  AND  WITHOUT  REGARD  TO  THE 
££J?^Si^8ES  THERE0F  (EXCLUDING  PRE-EXISTING  CONDITIONS),  STRICT  LIABILITY  OR  THE 
NEGLIGENCE  OF  ANY  PARTY  OR  PARTIES  (INCLUDING  THE  NEGLIGENCE  OF  THE  INDEMNIFIED  PARTY) 
WHETHER  SUCH  NEGLIGENCE  BE  SOLE,  JOINT,  CONCURRENT,  ACTIVE  OR  PASSIVE  ^' 


22. 
23. 


Noise  levels  associated  with  Lessee's  operations  related  to  the  drilling,  completion  and  reworking  of  wells  shall  comply 
with  the  City  of  Fort  Worth  Drilling  Ordinance,  as  amended. 

Limited  Power  of  Attorney  to  Obtain  Subordination  Agreement.  By  the  execution  of  this  Lease,  Lessor  does 
nereby  appoint  and  designate  Lessee,  its  successors  and  assigns,  as  its  attorneys-in-fact  solely  for  the  limited  purpose 
of  allowing  Lessee  to  contact  Lessor's  lender  or  mortgagor  (if  any)  on  behalf  of  Lessor  to  obtain  a  lien  subordination 
agreement  or  other  similar  document  for  purposes  of  subordinating  any  mortgage  on  the  leased  premises  to  Lessee's 
interests  m  this  lease.  Lessee  will  mail  a  copy  of  the  executed  and  recorded  lien  subordination  agreement  or  similar 
agreement  when  finalized.  When  Lessee  has  finalized  its  lien  subordination  agreement  or  similar  agreement  with 
Lessors  lender  or  mortgagor,  this  limited  power-of-attomey  to  the  Lessee  shall  in  all  respects  terminate  and 
automatically  be  revoked.  Lessee  shall  bear  any  and  all  costs  associated  with  obtaining  any  such  lien  subordination 
agreement  or  similar  agreement. 

24.  Wvar  of  Claims  as  to  Gas  Lease  Committee  and  Acknowledgement  of  Independent  Legal  Advice.  Lessor 
acknowledges  that  the  terms  of  this  Lease,  the  amount  of  royalty  and  bonus  paid  hereunder,  and  other  terms  negotiated 
with  Lessee  with  respect  to  this  Lease  (the  "Negotiated  Terms")  were  obtained  as  a  result  of  negotiations  between 
Lessee  and  a  group  known  as  the  Greater  Lake  Country  Gas  Leasing  Task  Force  ("GLCGLTF"),  which  consisted  of  a 
committee  of  unpaid  volunteers,  including  Brad  Shaw,  Carl  Wilson,  Dick  Deatrick,  Dennis  Shingleton,  Nora  Donavan 
Margaret  Hamlin  Jim  Usher,  Cecilia  Valdez,  Phil  Fox,  Craig  Zieres,  Dave  Newell,  Ginger  Mayronne,  Robert  Fife  Fred 
vll arreal  (the  GLCGLTF  Gas  Lease  Committee").  In  consideration  of  the  efforts  of  the  GLCGLTF  in  negotiating  and 
obtaining  the  Negotiated  Terms,  Lessor,  individually  and  on  behalf  of  Lessor's  agents,  representatives,  family  members, 
predecessors,  successors,  heirs  and  assigns,  hereby  releases  and  forever  discharges  GLCGLTF,  the  GLCGLTF  and 
any  of  GLCGLTF  s  or  the  GLCGLTF  Gas  Lease  Committee's  members,  agents,  and  representatives,  specifically 
including  any  attorneys  engaged  by  the  GLCGLTF  Gas  Lease  Committee  to  facilitate  the  solicitation  of  bids  and 
negotiation  of  lease  terms  (the  "GLCGLTF  Releases"),  of  and  from  any  and  all  claims,  demands,  obligations  losses 
causes  of  action,  costs,  expenses,  attorney's  fees,  and  liabilities  of  any  nature  whatsoever,  whether  based  on  contract' 
tort,  statute  or  other  legal  or  equitable  theory  of  recovery,  whether  known  or  unknown,  which  Lessor  has  has  had  or 
claims  to  have  against  the  GLCGLTF  Releases,  which  arise  out  of  or  relate  to  (a)  the  Negotiated  Terms  (b)  the 
negotiation  of  the  Negotiated  Terms,  or  (c)  the  inclusion  and/or  omission  of  any  terms  within  the  Negotiated  Terms 
Lessor  further  acknowledges  and  represents  that  (a)  the  GLCGLTF  Releases  have  not  acted  as  Lessor's  agent  in 
connection  with  this  Lease;  (b)  Lessor,  in  making  the  decision  to  enter  into  this  Lease,  has  not  relied  upon  anv 
statements  or  representations,  if  any,  of  the  GLCGLTF  Releases  regarding  the  terms  of  this  Lease;  and  (c)  Lessor's 
decision i  to  enter  into  this  Lease  is  the  independent  and  voluntary  decision  of  Lessor  after  being  given  the  opportunity  to 
have  said  Lease  reviewed  by  counsel  of  Lessor's  choosing.  1 

Executed  on  the  date  first  written  above. 
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Barbara  G.  Ayr< 
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